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Policy Title:	C5 – Directors’ Code of Conduct Last Revised:	February 1, 2022


We each commit ourselves to ethical, professional, and lawful conduct.
1. Every director is responsible at all times for acting in good faith, in a manner which they reasonably believe to be in the best interests of the Cooperative, and with such care as an ordinarily prudent person in a like position would use under similar circumstances.
	Definitions: 
Ordinary prudent person: An individual who uses good judgment or common sense in handling practical matters. WAC 192-100-010.  
Ethical conduct: Using principles of honesty, integrity, fairness, and good-faith. 
Professional conduct: Using established professional norms and behavior. Lawful conduct: In harmony with the law, law abiding. 
In good faith: act honestly and sincerely.

	Interpretation: Directors are to act at all times in the best interests of the Co-op. Actions are based on reasonable beliefs and in line with the definition of an ordinary prudent person. Directors are responsible for looking after the wellbeing of the Co-op. This could include participation in meetings, discussion, and policy matters, as well as in private conversations, in such a manner that are in the Co-op’s best interest. Directors are not to put the Co-op at risk. 
A director should not engage in communicating information about the Co-op that is negative, disclose confidential information, or air her/his opinions that conflict with agreed-upon Board decisions.  Such actions will be considered unprofessional and unethical and may result in dismissal from the board. 
	Recommendation:



2. Directors shall act in the interests of the entire Cooperative. This accountability supersedes any conflicting loyalty such as that to advocacy or interest groups, membership on other Boards or staffs, and the personal interest of any director acting as an individual consumer or member. 
Interpretation: Directors must not let any other “loyalty” or “personal interests” cause them to act in a manner that is not in the best interest of the Co-op. 
Directors should make decisions that they believe are in the best interests of the cooperative, even if those decisions are not popular. Directors have a duty to act honestly, in the best interests of the cooperative, and with reasonable care.

a. Any conduct of private business or personal services between any director and the Cooperative shall be controlled to assure openness and preserve competitive opportunity.
Definition: Controlled: Subject to store policies and procedures. 
Interpretation: Directors should not take advantage of their position on the Board to advantage their own business or service unfairly with the Co-op.

b. At a new director’s first board meeting, they shall complete the “Conflict of Interest Disclosure” form, sign the Statement of Agreement, and verbally report to the whole board any potential conflicts.
Definition: Conflict of interest: Financial associations and issues, competitive businesses, personal relations with staff and/or management, etc. 
Interpretation: Directors must declare any conflict of interests.
We are also restating our conflicts once a year, so maybe this isn’t “at a new director’s first board meeting,” but rather, “at the April meeting each year directors complete the COL Disclosure”

c. Any subsequent potential conflicts shall be reported to the whole board immediately.
Interpretation: Directors must declare any new conflict of interests.
The board needs to be notified as soon as a conflict that could jeopardize the integrity of the Coop or the board arises. Immediately means that conflict information must be sent to the Board President right away (within 1-2 days) and not be withheld until a board meeting for example.

d. When the Board is to decide on an issue about which a director has an unavoidable conflict of interest, that director shall abstain from the conversation and the vote.
Definition: Unavoidable conflict of interest: A conflict that can’t be prevented.
Interpretation: Directors must not participate in the discussion or the vote of any issue where there is a conflict of interest between that director and the Co-op. 
The member might need to leave the meeting during all or part of the discussion. 

e. A director who applies for employment at the Cooperative must first resign from the Board.

Interpretation: A person cannot be a Board member and an employee of the Co-op at the same time.
Recommendation:


3. Directors may not attempt to exercise individual authority over the organization when interacting with the GM or employees.

	Definitions: Individual authority: As an individual, assuming power to influence or command the GM or other staff members. The Organization: The Co-op.
Interpretation: Authority is given to the Board, not individual directors, to make decisions regarding the direction, not the regular operation, of the Co-op. Decisions are only binding by majority vote, as in a simple majority of members in quorum. 
Recommendation:


4. When interacting with the public, the press, or other entities, directors must recognize the inability of any director to speak for the Board except to repeat explicitly stated Board decisions.

	Definitions:
Interpretation: Individual Board members do not have individual authority to voice anything other than Board decisions when dealing with the public. 
When we talk to the public as in an unofficial Board setting, we should not undermine the decisions of the Board or the Co-op management. 
Recommendation:

5. Directors shall maintain confidentiality as to issues that come before the Board in Executive Session.

	Definitions:
Interpretation: Directors cannot discuss or disclose issues from executive sessions with anyone other than current board members.
Removal is possible if someone violates confidentiality.
Recommendation:

6. Directors shall continue to maintain confidentiality as to those issues after leaving Board service.
	
	Definitions:
Interpretation: Directors are not free to discuss confidential matters after leaving the Board.
Recommendation:


7. Directors shall participate fully in Board meetings and trainings.

	Definitions:
Interpretation: Directors are expected to come prepared and attend Board and committee meetings and special training sessions or retreats. 
With in-person and zoom options, there are few excuses for missing more than 1-2 meetings/year. Full participation might also be interpreted to mean that directors are encouraged to help with set-up and clean-up of Co-op events they attend. 
In some circumstances, email votes are necessary and require all Directors to vote.
Recommendation:

8. Directors shall support the Board’s decisions on all matters that come before it, irrespective of their personal positions on such issues.
	
	Definitions:
Interpretation: The Board’s voice is realized through motions and majority votes. Once the Board has spoken, individual directors are expected to support the decision. This would include decisions by the GM that have not been found to be out of compliance. 
Recommendation:

9. Any director who does not follow the code of conduct policy can be removed from the Board by a majority plus one vote of the seated Board.

	Definitions: Seated Board = all currently seated members. Majority plus one = 6 out of nine.
Interpretation: Director removal can occur if there has been “conduct contrary to the Cooperative or failure to follow Board policies.” 
Recommendation:



* Statement of Agreement
As a Co-op director, I agree to abide by this Statement of Agreement. I agree that if, in the opinion of the majority plus one of Co-op directors, I have violated the letter or spirit of this agreement, I shall resign my position on the Board immediately and shall not seek to cause disruptions to the Co-op Board for that action. I agree that if I have resigned for Code of Conduct violations, I will not seek to serve, or serve, on the Co-op Board for five years from the date of the resignation.The choice to not sign will result in immediate removal from the Board of Directors.




Signature	Date



Printed Name
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